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Board of Directors

Wayne Savings Bankshares, MHC
Wayne Savings Bancshares, Inc.
Wayne Savings Community Bank
151 North Market Street

Wooster, Ohio 44691

Members of the Board of Directors:

We have completed and hereby provide an updated appraisal of the estimated pro forma
market value of the common stock which is to be issued by Wayne Savings Bancshares, Inc.,
Wooster, Ohio (“Wayne Bancshares” or the “Holding Company”) in connection with the mutual-
to-stock conversion of Wayne Savings Bankshares, MHC (the “MHC”). The MHC currently has
a majority ownership interest in, and its principal asset consists of the common stock of Wayne
Bancshares (the “MHC Shares”), the mid-tier holding company for Wayne Savings Community
Bank, Wooster, Ohio (“Wayne Savings” or the “Bank™). The remaining minority shares of
Wayne Bancshares’ common stock are owned by public stockholders. - Wayne Bancshares,
organized in August 1997, owns 100 percent of the outstanding common stock of Wayne
Savings. It is our understanding that Wayne Bancshares will offer its stock in a Subscription
offering to the Bank's Eligible Account Holders, Tax-Qualified Plans (the “ESOP”),
Supplemental Eligible Account Holders and Other Members. To the extent that shares remain
available for purchase after satisfaction of all subscriptions received in the Subscription offering,
the shares may be offered for sale in a Community offering.

This updated appraisal is furnished pursuant to the requirements of the Code of Federal
Regulations 563b.7 and has been prepared in accordance with the “Guidelines for Appraisal
Reports for the Valuation of Savings and Loan Associations Converting from Mutual to Stock
Form of Organization” of the Office of Thrift Supervision (“OTS”), which have been adopted in
practice by the Federal Deposit Insurance Corporation (“FDIC”), including the most recent
revisions as of October 21, 1994, and applicable interpretations thereof. Our original appraisal
report, dated September 7, 2001 (the "original appraisal") and previous appraisal update reports,
dated November 30, 2001 (the “first update™), April 19, 2002 (the “second update™) and July 12,
2002 (the “third update™), are incorporated herein by reference. As in the preparation of our
original appraisal and previous updates, we believe the data and information used herein is
reliable; however, we cannot guarantee the accuracy and completeness of such information.

On July 10, 2001, the respective Board of Directors of Wayne Bancshares and the MHC
adopted the plan of conversion pursuant to which the MHC will be merged into the Bank and the
MHC will no longer exist. Pursuant to the plan of conversion, Wayne Bancshares, which owns
100 percent of the Bank, will be succeeded by a new corporation with the same name. As part of
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the conversion, the Holding Company will sell shares of common stock in an offering that will
represent the ownership interest in Wayne Bancshares currently owned by the MHC. As of June
30, 2002 the MHC’s ownership interest in Wayne Bancshares approximated 52.52 percent. The
Holding Company will also issue shares of its common stock to the public stockholders of
Wayne Bancshares pursuant to an exchange ratio that will result in the public shareholders
owning the same aggregate percentage of the newly issued Wayne Bancshares common stock as
owned 1mmed1ately prior to the conversion. As of June 30, 2002, the public stockholders
ownership interest in Wayne Bancshares was approximately 47.48 percent.

This updated appraisal reflects the following noteworthy items: (1) a review of recent
developments in Wayne Bancshares’ financial condition, including financial data through June
30, 2002; (2) an updated comparison of Wayne Bancshares’ financial condition and operating
results versus the Peer Group companies identified in the original appraisal; and (3) a review of
stock market conditions since the date of the third update.

The estimated pro forma market value is defined as the price at which the Holding
Company's common stock, immediately upon completion of the public stock offering, would
change hands between a willing buyer and a willing seller, neither being under any compulsion
to buy or sell and both having reasonable knowledge of relevant facts.

Our valuation is not intended, and must not be construed, as a recommendation of any
kind as to the advisability of purchasing shares of the common stock. Moreover, because such
valuation is necessarily based upon estimates and projections of a number of matters, all of
which are subject to change from time to time, no assurance can be given that persons who
purchase shares of common stock in the conversion will thereafter be able to buy or sell such

‘shares at prices related to the foregoing valuation of the pro forma market value thereof. RP

Financial is not a seller of securities within the meaning of any federal and state securities laws
and any report prepared by RP Financial shall not be used as an offer or solicitation with respect
to the purchase or sale of any securities. RP Financial maintains a policy which prohibits the
company, its principals or employees from purchasing stock of its client institutions.

Discussion of Relevant Considerations

1. Financial Results .

Table 1 presents summary balance sheet and income statement details for the
fiscal year ended March 31, 2002 and updated financial information for the twelve months ended
June 30, 2002. The overall composition of Wayne Bancshares’ June 30, 2002 balance sheet was
comparable to the Holding Company’s March 31, 2002 balance sheet, with the Holding
Company posting a slight decline in assets during the quarter. Updated reported earnings for the
Holding Company were slightly higher, which was attributable to an increase in core earnings.
Partially offsetting the increase in core eamnings was a decline in gains realized from the sale of
loans.
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Table 1
Wayne Savings Bancshares, Inc.
Recent Financial Data
At March 31, 2002 At June 30, 2002
Amount Assets ~ Amount Assets
($000) (%) ($000) (%)
Balance Sheet Data
Total assets $334,843 100.0% $334,606 100.0%
Cash and cash equivalents 27,883 8.3 32,957 9.8
Investment securities ' 22,286 6.7 20,500 6.1
FHLB stock 3,767 1.1 3,910 1.2
Mortgage-backed securities 17,326 52 17,783 53
Loans receivable, net : 251,172 75.0 247,230 73.9
Deposits 300,957 89.9 300,737 89.9
Borrowings 5,000 1.5 5,000 1.5
Total equity 26,047 7.8 26,427 7.9
12 Months Ended 12 Months Ended
March 31, 2002 ' June 30,2002
Amount = Avg. Assets Amount Avg. Assets
($000) (%) ($000) (%)
Summary Income Statement
Interest income $21,309 6.54% $20,942 6.36%
Interest expense (12,348) (3.79) (11.502) (3.49)
Net interest income 8,961 2.75 9,440 2.87
Provision for losses (134) (0.04) (149) (0.05)
Net interest income after provision 8,827 271 9,291 2.82
Other operating income 1,143 0.35 1,183 0.36
Net gain(loss) on sale of loans/sec. 514 0.16 454 0.14
Non-interest operating expense (7.722) (2.37) (7,887) (2.40)
Earnings before income taxes 2,762 0.85 3,041 0.92
Income taxes (939) (0.29) (1,039) (0.31)
Net income ' $1,823 0.56% $2,002 0.61%

Sources: Wayne Bancshares’ prospectus, audited and unaudited financial statements, and RP
Financial calculations.
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Wayne Bancshares’ total assets decreased by $237,000, or 0.1 percent, from
March 31, 2002 to June 30, 2002. Asset shrinkage was most notable in the area of loans
receivable, as accelerated loan repayments associated with refinancing activity contributed to a
$3.9 million decline in loans receivable during the quarter. Investment securities declined by
$1.8 million during the quarter ended June 30, 2002, which was more than offset by a $5.1
million increase in cash and cash equivalents. Overall, the level of loans receivable comprising
total assets declined from 75.0 percent to 73.9 percent as of March 31, 2002 and June 30, 2002,
respectively. Over the same time period, the Holding Company’s ratio of cash and investments
as percent of assets, including mortgage-backed securities and FHLB stock, increased from 21.3
percent to 22.5 percent.

Updated credit quality measures indicated a slight improvement in credit quality
during the three month period, as non-performing assets declined from $3.2 million or 0.95
percent of assets at March 31, 2002 to $2.7 million or 0.81 percent of assets at June 30, 2002.
The decline in non-performing assets was substantially realized through the sale of collateral
from a $519,000 nonresidential loan that was non-performing at March 31, 2002. One lending
relationship, consisting of commercial business and commercial real estate loans continues to
represent the largest component of the non-performing assets balance. As of June 30, 2002, non-
performing assets consisted primarily of $1.4 million of non-accruing commercial business
loans, $550,000 of non-accruing commercial real estate loans and $3758,000 of non-accruing 1-4
family permanent mortgage loans.

The decline in assets during the quarter funded a slight decline in deposits, while
the balance of borrowings did not change during the quarter. Overall, the Holding Company’s
updated funding composition exhibited little change, as deposits and borrowings equaled 89.9
percent and 1.5 of assets, respectively, for both periods shown in Table 1. Capital growth
combined with asset shrinkage served to increase Wayne Bancshares’ equity-to-assets ratio from
7.8 percent at March 31, 2002 to 7.9 percent at June 30, 2002.

Wayne Bancshares’ operating results for the fiscal year ended March 31, 2002
and the twelve months ended June 30, 2002 are also set forth in Table 1. Reported earnings for
the Holding Company equaled 0.56 percent and 0.61 percent of average assets for the twelve
months ended March 31, 2002 and June 30, 2002, respectively. The Holding Company’s higher
updated return on assets was primarily realized through an increase in net interest income and, to
a lesser extent, an increase in non-interest operating income. Net interest income and operating
expenses continue to comprise the two major components of Wayne Bancshares’ core earnings.

Wayne Bancshares’ updated net interest income to average assets ratio increased
from 2.75 percent to 2.87 percent for the twelve months ended March 31, 2002 and June 30,
2002, respectively. The increase in the net interest income ratio resulted from a steeper decline
in the interest expense ratio compared to the interest income ratio, reflecting the impact of a
widening yield-cost spread. The widening of the yield-cost spread reflects the more immediate
impact that lower short-term  interest rates have had on the Holding Company’s interest rate
sensitive liabilities compared to its less interest rate sensitive interest-earning assets. The
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Holding Company’s interest rate spread increased from 2.77 percent for the fiscal year ended
March 31, 2002 to 2.90 percent for the twelve months ended June 30, 2002.

: Operating expenses increased from 2.37 percent to 2.40 percent of average assets
for the twelve months ended March 31, 2002 and June 30, 2002, respectively, as operating
expenses increased at a faster rate than the Holding Company’s asset growth. Overall, Wayne
Bancshares’ higher net interest income and operating expense ratios translated into a slightly
higher updated expense coverage ratio (net interest income divided by operating expenses) of
1.20 times, versus a comparable ratio of 1.16 times recorded for the twelve months ended March
31, 2002.

Non-interest operating income increased slightly as a percent of average assets,
equaling 0.35 percent and 0.36 percent of average assets for the twelve months ended March 31,
2002 and June 30, 2002, respectively. When factoring non-interest operating income into core
earnings, the Holding Company’s updated efficiency ratio (operating expenses, net of goodwill
amortization, as a percent of net interest income and non-interest operating income) was slightly
improved, equaling 76.5 percent and 74.3 percent for the twelve months ended March 31, 2002
and June 30, 2002, respectively.

Gains realized from the sale of loans decreased from 0.16 percent of average
assets for the twelve months ended March 31, 2002 to 0.14 percent of average assets for the
twelve months ended June 30, 2002. The decline on loan sales gains was mostly related to the
Holding Company’s decision to retain a higher portion of fixed rate 1-4 family loan originations
for investment to offset the decline in loans receivable resulting from principal repayments. As
noted in the original appraisal and previous updates, due to the more volatile and non-recurring
characteristics of the loan sale gains recorded by Wayne Bancshares, such gains are not
considered to be part of the Holding Company’s recurring or core earnings.

Loan loss provisions established by the Holding Company increased slightly
during the most recent twelve month period, equaling 0.04 percent and 0.05 percent of average
assets for twelve months ended March 31, 2002 and June 30, 2002, respectively. Loss
provisions established during the quarter ended June 30, 2002 were more than offset by net
charge-offs that were incurred in connection with the sale of collateral securing a $519,000 non-
accruing commercial real estate loan. Accordingly, the allowance for loan losses declined from
$730,000 at March 31, 2002 to $627,000 at June 30, 2002. As of June 30, the Holding
Company’s valuation allowance equaled 0.25 percent of net loans receivable and 23.0 percent of
non-performing assets.

2. Peer Group Financial Comparisons

Tables 2 and 3 present the financial characteristics and operating results for
Wayne Bancshares, the Peer Group and all publicly-traded thrifts. The Holding Company’s and
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the Peer Group’s ratios are based on financial results through June 30, 2002, unless otherwise
indicated for the Peer Group companies.

In general, the comparative balance sheet ratios for the Holding Company and the
Peer Group did not vary significantly from the ratios exhibited in the third update. Consistent
with the third update update, the Holding Company’s updated interest-earning asset composition
reflected a higher concentration of loans and a lower concentration of cash and investments.
Overall, the Holding Company and the Peer Group continued to maintain comparable levels of
interest-earning assets, based on updated interest-earning assets-to-assets ratios of 96.3 percent
and 96.0 percent, respectively.

The updated mix of deposits and borrowings maintained by Wayne Bancshares
and the Peer Group also did not change significantly from the third update. Wayne Bancshares’
funding composition continued to reflect a higher concentration of deposits and a lower
concentration of borrowings, relative to the comparable Peer Group measures. Updated interest-
bearing liabilities-to-assets ratios equaled 91.4 percent and 87.4 percent for the Holding
Company and the Peer Group, respectively. Wayne Bancshares posted an updated equity-to-
assets ratio of 7.9 percent, which remained below the comparable ratio of 11.8 percent for the
Peer Group. Overall, Wayne Bancshares’ updated interest-earning assets-to-interest-bearing
liabilities ("TEA/IBL") ratio equaled 105.4 percent, which remained below the comparable Peer
Group ratio of 109.8 percent. As discussed in the original appraisal and previous updates, the
additional capital realized from stock proceeds should serve to provide Wayne Bancshares with
an JEA/IBL ratio that is more comparable to the Peer Group’s ratio.

Updated growth rates for Wayne Bancshares and the Peer Group are based on
annual growth for the twelve months ended June 30, 2002, unless otherwise indicated for the
Peer Group companies. Consistent with the third update, updated growth rates reflected stronger
asset growth for the Holding Company, based on asset growth rates of 5.3 percent and 0.5

- percent for the Holding Company and the Peer Group, respectively. Asset growth for the

Holding Company was realized through cash and investments, which was partially negated by a
decline in loans. The Peer Group’s asset growth was also realized through growth of cash and
investments and was substantially offset by a decline in loans. Overall, the Holding Company’s
updated asset growth measures were considered to be more only slightly more favorable than the
comparable Peer Group growth rates, given that the Holding Company’s stronger growth was
attributable to growth in cash and investment rather than loans.

Growth in deposits and equity continued to fund the Holding Company’s asset
growth, as well as a decline in borrowings. The Holding Company posted an updated deposit
growth rate of 5.8 percent, which exceeded the Peer Group’s deposit growth rate of 0.5 percent.
The Peer Group also posted a slight increase in borrowings for the twelve month period.
Consistent with the third update, the Peer Group’s updated capital growth rate of 0.8 percent was

. less than the Holding Company’s capital growth rate of 4.4 percent. Factors contributing to the

Peer Group’s lower capital growth rate include maintenance of a higher level of capital than
maintained by Wayne Bancshares and payment of cash dividends on 100 percent of the shares
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outstanding compared to the Holding Company’s dividend policy of paying cash dividends on
the minority shares held by the public shareholders. Following the increase in capital that will be
realized from the conversion proceeds, the Holding Company’s capital growth rate will be
slowed by its higher pro forma capital position, as well as by dividend payments on 100 percent
of the shares outstanding and possible stock repurchases.

Table 3 displays comparative operating results for Wayne Bancshares and the
Peer Group, based on their respective earnings for the twelve months ended June 30, 2002,
unless otherwise indicated for the Peer Group companies. Updated earnings for the Holding
Company and the Peer Group equaled 0.61 percent and 0.70 percent of average assets,
respectively. The Peer Group's higher return continued to be attributable to stronger core
earnings, most notably with respect to maintaining a stronger net interest margin and a higher
level of non-interest operating income.

In terms of core earnings strength, updated expense coverage ratios posted by
Wayne Bancshares and the Peer Group equaled 1.20x and 1.30x, respectively. The Peer Group's
stronger expense coverage ratio was attributable to maintenance of a higher net interest income
to average assets ratio (3.11 percent versus 2.87 percent for the Holding Company), as the
Holding and the Peer Group reported equal operating expense to average assets ratios of 2.40
percent. A higher interest income ratio continued to account for the Peer Group’s higher net
interest income ratio, which was partially offset by Wayne Bancshares’ slightly lower interest
expense ratio. '

Non-interest operating income remained a slightly larger source of earnings for
the Peer Group, as such income amounted to 0.51 percent and 0.36 percent of the Peer Group’s
and the Holding Company’s average assets, respectively. Accordingly, taking non-interest
operating income into account in assessing Wayne Bancshares’ core earnings strength relative to
the Peer Group's, the Holding Company’s updated efficiency ratio of 74.3 percent remained less
favorable than the Peer Group's updated efficiency ratio of 65.7 percent.

Loss provisions remained a larger factor in the Peer Group's, as updated loss
provisions established by the Holding Company and the Peer Group equaled 0.05 percent and
0.25 percent of average assets, respectively.

Net gains remained a slightly larger contributor to the Holding Company’s
updated earnings, equaling 0.14 percent and 0.05 percent of the Holding Company’s and the Peer
Group’s average assets, respectively. As discussed in the original appraisal and previous
updates, given the less predictable and non-recurring nature of gains and losses resulting from
the sale of loans and investments, the impact of net gains on the Holding Company’s and the
Peer Group's earnings will continue to be discounted in evaluating the relative strengths and
weaknesses of their respective earnings. Extraordinary items were not a factor in either the
Holding Company’s or the Peer Group's updated earnings.
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Taxes continued to have a larger impact on the Holding Company’s earnings, as
indicated by updated effective tax rates of 34.2 percent and 29.1 percent for the Holding
Company and the Peer Group, respectively.. '

Updated credit risk measures for the Holding Company showed slightly lower
ratios of non-performing assets and non-performing loans compared to the Peer Group’s ratios,
although the Peer Group’s reserve coverage ratios remained significantly stronger than the
Holding Company’s ratios. As shown in Table 4, the Holding Company’s ratios of non-
performing loans/loans and non-performing assets and accruing loans more than 90 days past
due/assets of 1.10 percent and 0.81 percent, respectively, were slightly lower than the
comparable Peer Group ratios of 1.21 percent and 0.89 percent. However, the Peer Group’s
updated reserve coverage ratios of 190.9 percent as a percent of non-performing loans and 129.3
percent as a percent of non-performing assets and accruing loans that are more than 90 days past
due remained well above the comparable Holding Company ratios of 23.4 percent both as a
percent non-performing loans and as a percent of non-performing assets. The Peer Group also
continued to maintain significantly higher reserves as percent of loans, based on the Holding
Company’s and the Peer Group’s updated reserves-to-loans ratios of 0.26 percent and 1.02
percent, respectively. Net loan charge-offs remained a more significant factor for the Peer
Group, as the Peer Group and the Holding Company posted updated net loan charge-offs/loans
ratios of 0.21 percent and 0.07 percent, respectively.

3, Stock Market Conditions

Since the date of the third update, the performance of the overall stock market has
been mixed. The broader stock market experienced notable selling pressure in mid-July 2002, as
blue chip stocks entered “bear market” territory following seven consecutive losses in the Dow
Jones Industrial Average (“DJIA”) on July 16, 2002. A lack of investor confidence and
indications that the nation’s economic recovery was weaker than previously believed extended
the general downward trend through the balance of July, with July marking the fourth
consecutive down month for the DJIA. Weak economic data provided for further declines in
stocks in early-August, but the downward trend was reversed on growing speculation of a rate
cut by the Federal Reserve and news of a proposed $30 billion bailout for Brazil’s financial
crisis. In mid-August, the Federal Reserve’s decision to leave interest rates unchanged prompted
a sharp one-day sell-off in the broader market, which was followed by a sharp one-day increase
in the major indexes on technical factors as investors took profits in bonds and shifted some
money into stocks. On August 16, 2002, the DJIA closed at 8778.06 or 1.1 percent higher since
the date of the third update and the NASDAQ Composite Index closed at 1361.01 or 0.9 percent
lower since the date of the third update.

Since the date of the third update, the market for thrift issues has been fairly
stable. Thrift stocks followed the broader market lower in mid-July, reflecting profit taking in
the sector. Lower interest rates, second quarter earnings that generally met expectations and
acquisition speculation in certain regional markets supported a recovery in thrift prices in late-
July. Thrift stocks stabilized during early-August and then eased higher in conjunction with
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the broader indexes in mid-August. On August 16, 2002, the SNL Index for all publicly-traded
thrifts closed at 1119.3, an increase of 8.1 percent since July 12, 2002.

In contrast to the healthy increase reflected in the SNL Index for all publicly-
traded thrifts, the updated pricing measures for the Peer Group and all publicly-traded thrifts
generally declined slightly since the date of third update. The more favorable performance of the
SNL Index and the increase indicated for the average market capitalization for all public thrifts
implies that the large-cap issues outperformed the small-cap issues since the date of the third
update. In particular, the pricing measures shown for the Peer Group and all publicly-traded
thrifts are based on absolute averages and, thus, the market performance of each of the
companies comprising the pricing measure averages have an equal impact on the calculation of
the averages. Comparatively, the SNL Index is a market capitalization weighted index, which
results in the larger market capitalization issues having a more significant impact on the overall
performance of the SNL Index. The Peer Group’s updated pricing measures continued to reflect
a comparable core P/E multiple and a lower P/B ratio than indicated for the comparable averages
for all publicly-traded thrifts. Since the date of the third update, five out of the ten Peer Group
companies were trading at higher prices as of August 16, 2002. A comparative pricing analysis
of all publicly-traded thrifts, the Peer Group and recent conversions is shown in the following
table, based on market prices as of July 12, 2002 and August 16, 2002.

Average Pricing Characteristics

At July 12, At Aug. 16, %

2002 2002 Change
Peer Group(1)
Price/Earnings (x) 13.72x 13.97x 1.8%
Price/Core Earnings (x) 16.69 16.22 (2.8)
Price/Book (%) 100.84% 99.62% (1.2)
Price/Tangible Book(%) 102.71 101.39 (1.3)
Price/Assets (%) 11.76 11.83 0.6
Avg. Mkt. Capitalization ($Mil) $40.51 $40.23 0.7)
All Publicly-Traded Thrifts
Price/Earnings (x) 15.35x 14.30x 6.8)%
Price/Core Eamings (x) 16.83 16.00 4.9
Price/Book (%) 132.04% 129.06% (2.3)
Price/Tangible Book(%) 140.33 136.87 (2.5)
Price/Assets (%) 13.40 13.20 (1.5)
Avg. Mkt. Capitalization ($Mil) $262.67 $279.74 6.5
Recent Conversions(1) :
Price/Core Earnings (x) 24.19x 26.85x 10.9
Price/Book (%) 107.87% 119.73% 11.0

(1) Ratios based on conversions completed for prior three months.
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As set forth in the original appraisal and previous updates, the "new issue" market
is separate and distinct from the market for seasoned issues like the Peer Group companies in
that the pricing ratios for converting issues are computed on a pro forma basis, specifically: (1)
the numerator and denominator are both impacted by the conversion offering amount, unlike
existing stock issues in which price change affects only the numerator; and (2) the pro forma
pricing ratio incorporates assumptions regarding source and use of proceeds, effective tax rates,
stock plan purchases, etc. which impact pro forma financials, whereas pricing for existing issues
are based on reported financials. The distinction between pricing of converting and existing
issues is perhaps no clearer than in the case of the price/tangible book ("P/TB") ratio in that the
P/TB ratio of a converting thrift will typically result in a discount to tangible book value whereas
in the current market for existing thrifts the P/TB often reflects a premium to tangible book
value. Therefore, it is appropriate to also consider the market for new issues, both at the time of
the conversion and in the aftermarket.

As shown in Table 5, no standard conversion offerings have been completed
during the past three months. One second-step conversion offering was completed during the
past three months, which is considered to be more relevant for purposes of Wayne Bancshares’
pro forma pricing. As set forth in third update, the closing pro forma price/tangible book and
core price/eamings ratios of Brookline Bancorp, Inc. (“Brookline Bancorp”) equaled 94.9

percent and 22.1 times, respectively. In general, second-step conversions tend to be priced (and

trade in the aftermarket) at a higher P/TB ratio than standard conversions. We believe investors
take into consideration their track records as public companies prior to conversion and their
generally higher pro forma ROE measures relative to standard conversions in pricing their
common stocks. Additionally, the higher P/TB ratio is facilitated by the lower percentage of
stock sold in the public offering in comparison to a standard conversion offering in which 100
percent of the stock is sold. Brookline Bancorp’s stock price increased 14.0 percent during its
first week of trading as a fully converted company.

Shown in Table 6 are the current pricing ratios of Brookline Bancorp, which is the
only NASDAQ or Exchange listed full conversion offering that has been completed during last
three months. Based on closing market prices as of August 16, 2002, Brookline Bancorp’s P/B
ratio and core P/E multiple equaled 119.73 percent and 26.85 times, respectively.
Comparatively, Brookline Bancorp was trading at a P/B ratio of 107.87 percent and core P/E
multiple of 24.19 times, as of July 12, 2002. It should be noted that the meaningfulness of the
comparative pricing analysis of the recent conversions is considered to be somewhat diminished,
since the pricing ratios for both dates consisted of only one company. -

As set forth in the original appraisal, RP Financial’s analysis of stock market
conditions also considered recent trading activity in Wayne Bancshares’ stock. From the date of
the third update of July 12, 2002 to August 16, 2002, the Holding Company’s stock price
declined from $20.00 per share to $19.20 per share, a decline of 4.0 percent.
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Summary of Adjustments

In the third update, we made the following adjustments to Wayne Bancshares’ pro
forma value based upon our comparative analysis to the Peer Group:

PreviousValuation
Key Valuation Parameters: Adjustment
Financial Condition No Adjustment
Profitability, Growth and Viability of Earnings Moderate Downward
Asset Growth Slight Upward
Primary Market Area No Adjustment
Dividends No Adjustment
Liquidity of the Shares No Adjustment
Marketing of the Issue Slight Upward
Management No Adjustment

Effect of Government Regulations and Regulatory Reform  No Adjustment

The factors concerning the valuation parameters of primary market area,
dividends, liquidity of the shares, management and effect of government regulations and
regulatory reform did not change since the third update. Accordingly, those parameters were not
discussed further in this update.

The noteworthy differences in financial condition for the Holding Company and
the Peer Group did not change in this update, as the Holding Company’s more favorable funding
composition continue to be negated by its less favorable credit quality, based on the Peer
Group’s stronger reserve coverage ratios. Therefore, no adjustment continued to be warranted .
for the Holding Company’s financial condition. The Holding Company’s updated asset growth
measures remained slightly more favorable than the Peer Group’s growth measures, based on the
Holding Company’s stronger asset growth during the past twelve months. Accordingly, a slight
upward valuation adjustment continued to be appropriate for the Holding Company’s asset
growth. The Holding Company’s pro forma earnings continued to reflect less favorable core
earnings strength compared to the Peer Group's eamings, as indicated by the Holding Company’s
less favorable expense coverage and efficiency ratios. Also consistent with the original appraisal
and previous updates, the Holding Company’s less favorable earnings strength continued to be
indicated by its lower pro forma return on equity. Accordingly, on the basis of the Peer Group's
stronger core earnings, a moderate downward adjustment remained appropriate for the quality,
predictability and growth of the Holding Company’s earnings relative to the Peer Group's.

The general market for thrift stocks was higher since the date of the third update,
as indicated by the 8.1 percent increase recorded in the SNL Index for all publicly-traded thrifts.
However, in contrast to the market-cap weighted SNL Index, the updated pricing measures for
the Peer Group and all publicly-traded thrifts generally reflected modest declines, indicating that
the small-cap issues did not participate in the increase exhibited in the SNL Index since the date
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of third update. Activity in the new issue market has remained somewhat limited, as there were
no standard conversion or second-step offerings completed since the date of the third update.
Brookline Bancorp’s second-step conversion offering was completed with the past three months
and was closed at the top of the range. Brookline Bancorp’s stock traded slightly above its IPO
price in initial trading activity. We have also considered the limited trading activity in Wayne
Bancshares’ stock since the date of the third update and that the current trading price reflected a
4.0 percent decline from its trading’ pnce as of July 12, 2002. Accordingly, no further adjustment
was applied for marketing of the issue in this updated appraisal.

Overall, taking into account the foregoing factors, we believe that Holding
Company’s estimated pro market value as set forth in the third update continues to be
appropriate.

Valuation Approaches

In applying the accepted valuation methodology promulgated by the regulatory agencies,
i.e., the pro forma market value approach, we considered the three key pricing ratios in valuing
Wayne Bancshares’ to-be-issued stock -- price/earnings ("P/E"), price/book ("P/B"), and

~ price/assets ("P/A") approaches -- all performed on a pro forma basis including the effects of the

conversion proceeds.

In computing the pro forma impact of the conversion and the related pricing ratios, the
valuation parameters for effective tax rate and stock benefit plan assumptions utilized in the third
update did not change in this update. The pro forma assumption for reinvestment rate was
revised from 2.70 percent to 2.06 percent, which represents the constant maturity yield for U.S.
Treasury securities with a maturity of one-year at June 30, 2002 and is consistent with the
reinvestment rate utilized in the prospectus. Offering expenses were revised as reflected in the
prospectus.

Consistent with the original appraisal and previous updates, this updated appraisal
continues to be based primarily on fundamental analysis techniques applied to the Peer Group,
including the P/E approach, the P/B approach and the P/A approach. Also consistent with the
original appraisal and previous updates, this updated appraisal incorporates a "technical” analysis
of recently completed conversions, including principally the P/B approach which (as discussed in
the original appraisal) is the most meaningful pricing ratio as the pro forma P/E ratios reflect an
assumed reinvestment rate and do not yet reflect the actual use of proceeds.

RP Financial also considered the trading price of Wayne Bancshares’ stock, which had a
closing price of $19.20 per share as of August 16, 2002, a decline of 4.0 percent from its closing
price as of July 12, 2002. However, this factor was discounted somewhat given the different
characteristics of the minority shares versus the shares following the second-step conversion and
the absence of a liquid trading market for Wayne Bancshares’ stock.
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The Holding Company has adopted Statement of Position ("SOP" 93-6) which causes
earnings per share computations to be based on shares issued and outstanding excluding shares
owned by an ESOP where there is not a commitment to release such shares. For the purpose of .
preparing the pro forma pricing tables and exhibits, we have reflected all shares issued in the
offering including shares purchased by the ESOP as outstanding to capture the full dilutive
impact of such stock to the Holding Company’s shareholders. However, we have considered the
impact of the Holding Company's adoption of SOP 93-6 in the determination of Wayne
Bancshares’ pro forma market value. ‘

Based on the foregoing, we have concluded that the offering range set forth in the third
update continues to be appropriate. Therefore, as of August 16, 2002, the aggregate pro forma
market value of Wayne Bancshares’ conversion stock is equal to $39,036,400 at the midpoint.
The midpoint and resulting valuation range is based on the sale of a 52.52 percent ownership
interest to the public. It should be noted that the aggregate market value set forth in this update
changed slightly from the previous update, as the result of a change in the MHC’s ownership
interest from 52.54 percent at March 31, 2002 to 52.52 percent at June 30, 2002. As the result of
the change in the MHC ownership interest, the aggregate market value in this update was
approximately $18,000 higher than in the previous update, which was considered to be
immaterial for purposes of our valuation conclusion.

1. P/E Approach. In applying the P/E approach, RP Financial's valuation
conclusions considered both reported earnings and a recurring or "core" earnings base, that is,
earnings adjusted to exclude any one time non-operating and extraordinary items, plus the
estimated after tax earnings benefit from reinvestment of net stock proceeds. The Holding
Company’s reported earnings, incorporating the reinvestment of $169,000 of MHC assets at an
after-tax reinvestment rate of 1.36 percent, equaled $2.004 million for the twelve months ended
June 30, 2002. In deriving Wayne Bancshares’ core earnings, the only adjustment made to
reported earnings was to eliminate gains on the sale of loans, which equaled $454,000 for the
twelve months ended June 30, 2002. As shown below, on a tax effected basis, assuming
application of an effective marginal tax rate of 34.0 percent to the gains eliminated, the Holding
Company’s core earnings were determined to equal $1.704 million for the twelve months ended
June 30, 2002. (Note: see Exhibit 2 for the adjustments applied to the Peer Group's earnings in
the calculation of core earnings).

Amount
(5000)
Net income $2,004
Gain on sale of loans(1) » (300)
Core earnings estimate 51,704

¢)) Tax effected at 34.0 percent.

Based on Wayne Bancshares’ reported and estimated core earnings, incorporating
the impact of the pro forma assumptions discussed previously, the Holding Company's reported
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and core P/E multiples at the $39.0 million midpoint value equaled 19.53 times and 22.97 times,
respectively. The Holding Company’s updated reported and core P/E multiples provided for
premiums of 39.8 percent and 41.6 percent relative to the Peer Group’s average reported and
core P/E multiples of 13.97 times and 16.22 times, respectively (versus premiums of 51.2 percent
and 51.7 percent relative to the Peer Group’s average reported and core P/E multiples as
indicated in the third update). The implied premiums reflected in the Holding Company’s pro
forma reported and core P/E multiples take into consideration the Holding Company’s resulting
pro forma P/B ratio. The Holding Company’s implied conversion pricing ratios relative to the
Peer Group's pricing ratios are indicated in Table 7, and the pro forma calculations are detailed in
Exhibits 3 and 4. ‘

2. P/B Approach. P/B ratios have generally served as a useful benchmark in
the valuation of thrift stocks, with the greater determinant of long term value being earnings. In
applying the P/B approach, we considered both reported book value and tangible book value.
The Holding Company’s pre-conversion book value was adjusted to include $169,000 of equity
held at the MHC level, which will be consolidated with the Holding Company’s capital as a
result of the conversion. Based on the $39.0 million midpoint value, the Holding Company's P/B
and P/TB ratios both equaled 90.48 percent. In comparison to the average P/B and P/TB ratios
indicated for the Peer Group of 99.62 percent and 101.39 percent, respectively, Wayne

. Bancshares’ updated ratios were discounted by 9.2 percent and 10.8 percent (versus discounts of

10.1 percent and 11.7 percent from the Peer Group’s P/B and P/TB ratios as indicated in the third
update). RP Financial considered such discounts to be reasonable in light of the previously
referenced valuation adjustments, the nature of the calculation of the pro forma P/B and P/TB
ratios which generally mathematically results in a discounted ratio to book value and tangible
book value, the Holding Company’s comparatively lower pro forma core ROE and the Holding
Company’s resulting reported and core P/E multiples.

In addition to the fundamental analysis applied to the Peer Group, RP Financial utilized a
technical analysis of the recent second-step offering pricing characteristics at closing and in the
aftermarket. As indicated in the original appraisal and previous updates, the pricing
characteristics of recent conversion and second-step offerings are not the primary determinate of
value. Consistent with the original appraisal and previous updates, particular focus was placed
on the P/TB approach in this analysis, since the P/E multiples do not reflect the actual impact of
reinvestment and the source of the conversion funds (i.e., external funds versus deposit
withdrawals). The one recently completed second-step conversion offering closed at a
price/tangible book ratio of 94.9 percent and its trading price increased 14.0 percent during its
first week of trading as a fully converted company. In comparison, the Holding Company’s
P/TB ratio of 90.5 percent at the midpoint value reflects an implied discount of 4.6 percent
relative to the closing ratio of the recent second-step conversion offering. In comparison to the
current aftermarket P/TB ratio of the recent second-step conversion offering (119.73 percent),
the Holding Company’s P/TB ratio at the midpoint value reflects an implied discount of 24.4
percent.
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3. P/A Approach. P/A ratios are generally not as a reliable indicator of market
value, as investors do not place significant weight on total assets as a determinant of market
value. Investors place significantly greater weight on book value and earnings -- which have
received greater weight in our valuation analysis. At the $39.0 million midpoint value, Wayne
Bancshares’ pro forma P/A ratio equaled 11.11 percent. In comparison to the Peer Group's
average P/A ratio of 11.83 percent, Wayne Bancshares’ P/A ratio indicated a discount of 6.1
percent (versus a discount of 5.7 percent at the midpoint valuation in the third update).

Valuation Conclusion

Based on the foregoing, it is our opinion that, as of August 16, 2002, the estimated
aggregate pro forma market value of the Holding Company, inclusive of the sale of the MHC’s
ownership interest to the public shareholders was $39,036,400 at the midpoint. Based on this
valuation and the approximate 52.52 ownership interest to be sold in the public offering, the
midpoint value of the Holding Company’s stock offering range was $20,500,000, equal to
2,050,000 shares at a per share value of $10.00. Pursuant to conversion guidelines, the 15
percent offering range indicates a minimum value of $17,425,000 and a maximum value of
$23,575,000. Based on the $10.00 per share offering price, this valuation range equates to an
offering of 1,742,500 shares at the minimum and 2,357,500 shares at the maximum. In the event
the appraised value is subject to an increase, the offering range may be increased up to a

- supermaximum value of $27,111,250 without requiring a resolicitation. Based on the $10.00 per

share offering price, the supermaximum value would result in an offering of 2,711,125 shares.
The pro forma valuation calculations relative to the Peer Group are shown in Table 7 and are
detailed in Exhibit 3 and Exhibit 4.

Establishment of the Exchange Ratio

OTS regulations provide that in a conversion of a mutual holding company, the minority
stockholders are entitled to exchange their shares of the Holding Company’s common stock for
newly issued shares of Wayne Bancshares stock as a fully converted company. The Board of
Directors of the MHC has independently established a formula to determine the exchange ratio.
The formula has been designed to preserve the minority shareholders’ current aggregate
ownership interest in Wayne Bancshares, which equaled 47.48 percent as of June 30, 2002.
Pursuant to this formula, the exchange ratio to be received by the existing minority shareholders
of Wayne Bancshares will be determined at the end of the offering based on the total number of
shares sold in the Subscription and Community offerings. As shown in Table 7, the exchange
ratio for the minority shareholders would be 1.2901 shares, 1.5177 shares, 1.7454 shares and
2.0072 shares at the minimum, midpoint, maximum and supermaximum of the offering range,
respectively. RP Financial expresses no opinion on the proposed exchange of newly issued
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Holding Company shares for the shares held by the minority stockholders or on the proposed
exchange ratio.

Respectfully submitted,

RP FINANCIAL, LC.

William E. Pommerenin
Chief Executive Offi

:g&%/baﬁ,\ | |

. Dunn
Senior Vice President
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EXHIBIT 2

Core Eamings Analysis
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EXHIBIT 3

Pro Forma Analysis Sheet



Price Multiple
Price-earnings ratio =
Price-book ratio =

Price-assets ratio =

Valuation Parameters

Pre-Conversion Earnings (Y)
Pre-Conversion Book Value (B)
Pre-Conv. Tang. Book Value (B)
Pre-Conversion Assets (A)
Reinvestment Rate (2)(R)

Est. Conversion Expenses (3)(X;
Tax rate (TAX)

Symbol

P/E
P/B

P/A

EXHIBIT 3

PRO FORMA ANALYSIS SHEET
Wayne Savings Bancshares, Inc.
August 16, 2002

Subject (1)
19.53 x
90.48%,

11.11%

$2,004,000 (2)
$26,596,000 (3)
$26,596,000 (3)
$334,775,000 (3)

Calculation of Pro Forma Value After Conversion

1. v= . P/E*(Y-L)

1 - P/E* PCT * ((1-X-E-MY*R - (1-TAXY*E/T - (1-TAX)*M/N)

2. V= P/B * B
1.P/B*PCT*(1-X-E-M)

3. v= P/A* A
1-P/A*PCT * (1.X-E-M)

Conclusion

Minimum

Midpoint

Maximum

Super maximum value

Gross
Proceeds
$17,425,000
$20,500,000
$23,575,000
$27,111,250

(1) Pricing ratios shown refiect the midpoint value.

Exchange

Ratio
1.2901
1.5177
1.7454
2.0072

$39,036,400

$39,036,398

$39,036,400

Full
Conversion
Value
$33,180,940
$39,036,400
$44,891,860
$51,625,640

(2) Includes impact of reinvesting $169,000 of MHC assets at an after-tax rate of 1.78 percent.

(3) Includes $169,000 of MHC assets.

Peer Group Chio Companies All Public Thrifts
Mean Median Mean  Median Mean Median
13.97x 13.21x 15.00x 14,28x 14.30x 13.34x
99.62% 98.61% 104.74% 105.16% 129.06% 117.649,
11.83% 10.249, 11.64% 10.929 13.20% 11.88%
ESOP Stock Purchases (E) 8.00%
Cost of ESOP Borrowings (5,  0.00%
ESOP Amortization (T) 20.00 years
RRP Amount (M) 4.00%
RRP Vesting (N) 5.00 years
Percentage Sold (PCT) 52.52%
Franchise Tax (L) $67,477



EXHIBIT 4

Pro Forma Effect of Conversion Proceeds



Conversion Proceeds
Fuli Conversion Value
Exchange Ratio

Offering Proceeds ]
Less: Estimated Offering Expenses
Net Conversion Proceeds

Estimated Additional Income from Conversion Proceeds

Net Conversion Proceeds

Less: Non-cash purchases(l)

Net Proceeds Reinvested

Estimated net incremental rate of return

Earnings Increase
Less: Impact of State Franchise/Share Taxes
Less: Estimated cost of ESOP borrowings(2)
Less: Amortization of ESOP borrowings(3)
Less: Recognition Plan Vesting(4)

Net Earnings Increase

Pro Forma Earnings

12 Months ended June 30, 2002 (reported)

- 12 Months ended June 30, 2002 (core)

Pro Forma Net Worth
June 30, 2002

June 30, 2002 (Tangible)
Pro Forma Assets

June 30, 2002

(1) Reflects ESOP borrowing of 8.0 percent of total offering and stock purchased by Recognition PIans 4.0 percent of total offering.

(2) ESOP is financed by Holding Company.

(3) ESOP borrowings are amortized over 20 years, amortization is tax-effected.

Exhibit 4
PRO FORMA EFFECT OF CONVERSION PROCEEDS

Wayne Bancshares, Inc.
At the Minimum of the Range

Before

Conversion

$2,004,000
$1,704,000

Before

Conversion -

$26,596,000
$26,596,000

Before
Conversion

$334,775,000

Net
Earnings
Increase

($13,893)
($13,893)

Net Cash
Proceeds

$13,885,360
$13,885,360

Net Cash
Proceeds

$13,885,360

(4) Stock purchased by Recognition Plans is amortized over 5 years, amortization is tax-effected.

$33,180,940
1.2901

. $17,425,000
1448640
$15,976,360

$15,976,360
2.091.000
$13,885,360
1.36%

$188,841

64,728

0

46,002

92,004
($13,893)

After
Conversion

$1,990,107
$1,690,107

After
Conversion

$40,481,360
$40,481,360

After
Conversion

$348,660,360



Conversion Proceeds
Full Conversion Value
Exchange Ratio

Offering Proceeds
Less: Estimated Offering Expenses
Net Conversion Proceeds

Estimated Additicnal income from Conversion Proceeds

Net Conversion Proceeds

Less: Non-cash purchases(1)

Net Proceeds Reinvested

Estimated net incremental rate of return

Earnings Increase
Less: Impact of State Franchise/Share Taxes
Less: Estimated cost of ESOP borrowings(2)
Less: Amortization of ESOP borrowings(3)
Less: Recognition Plan Vesting(4)

Net Earnings Increase

Pro Forma Earnings

12 Months ended June 30, 2002 (reported)
12 Months ended June 30, 2002 (core)

Pro Forma Net Worth

June 30, 2002

June 30, 2002 (Tangible)

Pro Forma Assets

June 30, 2002

(1) Reflects ESOP borrowing of 8.0 percent of total offering and stock purchased by Recognition Plans 4.0 percent of total offering.

(2) ESOP is financed by Holding Company.

(3) ESOP borrowings are amortized over 20 years, amortization is tax-effected.

Exhibit 4
PRO FORMA EFFECT OF CONVERSION PROCEEDS

Wayne Bancshares, Inc.
At the Midpoint of the Range

Before

Conversion

$2,004,000
$1,704,000

Before

Conversion

$26,596,000
$26,596,000

Before
Conversion

$334,775,000

Net
Earnings
[ncrease

($4,772)
($4,772)

Net Cash
Proceeds

$16,548,925
$16,548,925

Net Cash
Proceeds

$16,548,925

(4) Stock purchased by Recognition Plans is amortized over 5 years, amortization is tax-effected.

$39,036,400
15177

$20,500,000
1,491,075
$19,008,925

$19,008,925

2,460,000

$16,548,925
1.36%

$225,065

67,477

0

54,120

108.240
(34,772)

After
Conversion

$1,999,228
$1,699,228

After
Conversion

$43,144,925
$43,144,925

After

Conversion

$351,323,925



Conversion Proceeds
Full Conversion Value
Exchange Ratio

" Offering Proceeds
Less: Estimated Offering Expenses
Net Conversion Proceeds

Estimated Additional Income from Conversion Proceeds

Net Conversion Proceeds

Less: Non-cash purchases(l)

Net Proceeds Reinvested

Estimated net incremental rate of return

Earnings Increase
Less: Impact of State Franchise/Share Taxes
Less: Estimated cost of ESOP borrowings(2)
Less: Amortization of ESOP borrowings(3)
Less: Recognition Plan Vesting(4)

Net Earnings Increase

Pro Forrﬁa Earnings

12 Months ended June 30, 2002 (reported)
12 Months ended June 30, 2002 (core)

Pro Forma Net Worth

June 30, 2002

June 30, 2002 (Tangible)

Pro Forma Assets

June 30, 2002

(1) Reflects ESOP borrowing of 8.0 percent of total offering and stock purchased by Recognition Plans 4.0 percent of total offering.
. (2) ESOP is financed by Holding Company.
(3) ESOP borrowings are amortized over 20 years, amortization is tax-effected.

Exhibit 4
PRO FORMA EFFECT OF CONVERSION PROCEEDS

Wayne Bancshares, Inc.
At the Maximum of the Range

Before

Conversion

$2,004,000
$1,704,000

Before

Conversion

$26,596,000
$26,596,000

Before

Conversion

$334,775,000

Net
Earnings
Increase

($3,798)
($3,798)

Net Cash
Proceeds

$19,212,490
$19,212,490

Net Cash
Proceeds

$19,212,490

(4) Stock purchased by Recognition Plans is amortized over 5 years, amortization is tax-effected.

$44,891,860
1.7454

$23,575,000
1,533,510
$22,041,490

$22,041,490

2.829,000
$19,212,490
0 136%

$261,290

78,374
0
62,238
124,476
($3,798)

After
Conversion

$2,000,202
$1,700,202

After
Conversion

$45,808,490
$45,808,490

After
Conversion

$353,987,490



1.

2.

Conversion Proceeds
Full Conversion Value
Exchange Ratio

_ Offering Proceeds
Less: Estimated Offering Expenses
Net Conversion Proceeds

Estimated Additional Income from Conversion Proceeds

Net Conversion Proceeds

Less: Non-cash purchases(l)

Net Proceeds Reinvested

Estimated net incremental rate of return

Earnings Increase
Less: Impact of State Franchise/Share Taxes
Less: Estimated cost of ESOP borrowings(2)
Less: Amortization of ESOP borrowings(3)
Less: Recognition Plan Vesting(4)

Net Earnings Increase

Pro Forma Earnings

12 Months ended June 30, 2002 (reported)
12 Months ended June 30, 2002 (core)

Pro Forma Net Worth

June 30, 2002

June 30, 2002 (Tangible)

Pro Forma Assets

June 30, 2002

(1) Reflects ESOP borrowing of 8.0 percent of total offering and stock purchased by Recognition Plans 4.0 percent of total offering.

(2) ESOP js financed by Holding Company.

(3) ESOP borrowings are amortized over 20 years, amortization is tax-effected.

Exhibit 4
PRO FORMA EFFECT OF CONVERSION PROCEEDS

Wayne Bancshares, Inc.
At the Superrange Maximum

Before

Conversion

$2,004,000
$1,704,000

Before

Conversion

$26,596,000
$26,596,000

Before
Conversion

$334,775,000

Net
Earnings
Increase

($2,522)
($2,522)

Net Cash
Proceeds

$22,292,900
$22,292,900

Net Cash
Proceeds

$22,292,900

(4) Stock purchased by Recognition Plans is amortized over 5 years, amortization is tax-effected.

$51,625,640
2.0072

$27,111,250
1,565,000
$25,546,250

$25,546,250
3.253.350

$22,292,900
1.36%

$303,183

90,984

0

71,574

143,147
($2,522)

After
Conversion

$2,001,478
$1,701,478

After
Conversion

$48,888,900
$48,888,900

After

Conversion

$357,067,900



EXHIBIT 5

Firm Qualifications Statement



RP FINANCIAL, LC.
Financial Services Industry Consultants FIRM QUALIFICATION STATEMENT

RP Financial provides financial and management consulting and valuation services to the financial services industry nationwide, . -

particularly federally-insured financial institutions. RP Financial establishes long-term client relationships through its wide array of

services, emphasis on quality and timeliness, hands-on involvement by our principals and senior consulting staff, and careful

structuring of strategic plans and transactions. RP Financial's staff draws from backgrounds in consulting, regulatory agencies and
- investment banking, thereby providing our clients with considerable resources.

STRATEGIC AND CAPITAL PLANNING

RP Financial's strategic and capital planning services are designed to provide effective workable plans with quantifiable results,
Through a program known as SAFE (Strategic Alternatives Financial Evaluations), RP Financial analyzes strategic options to -
enhance shareholder value or other established objectives. Our planning services involve conducting situation analyses;
establishing mission statements, strategic goals and objectives; and identifying strategies for enhancement of franchise value,
capital management and planning, earnings improvement and operational issues. Strategy development typically includes the
following areas: capital formation and management, asset/liability targets, profitability, return on equity and market value of stock.
Our proprietary financial simulation model provides the basis for evaluating the financial impact of alternative strategies and
assessing the feasibility/compatibility of such strategies with regulations and/or other guidelines.

MERGER AND ACQUISITION SERVICES

RP Financial's merger and acquisition (M&A) services include targeting candidates and potential acquirors, assessing acquisition.
merit, conducting detailed due diligence, negotiating and structuring transactions, preparing merger business plans and financial
simulations, rendering fairness opinions and assisting in implementing post-acquisition strategies. Through our financial
simulations, comprehensive in-house data bases, valuation expertise and regulatory knowledge, RP Financial's M&A consulting
focuses on structuring transactions to enhance shareholder returns.

VALUATION SERVICES

RP Financial's extensive valuation practice includes valuations for a variety of purposes including mergers and acquisitions,
mutual-to-stock conversions, ESOPs, subsidiary companies, mark-to-market transactions, loan and servicing portfolios, non-traded .
securities, core deposits, FAS 107 (fair market value disclosure), FAS 122 (loan servicing rights) and FAS 123 (stock options). Our
principals and staff are highly experienced in performing valuation appraisals which conform with regulatory guidelines and
appraisal industry standards. RP Financial is the nation's leading valuation firm for mutual-to-stock conversions of thrift
institutions.

OTHER CONSULTING SERVICES AND DATA BASES

RP Financial offers a variety of other services including branching strategies, feasibility studies and special research studies, which
are complemented by our quantitative and computer skills. RP Financial's consulting services are aided by its in-house data base
resources for commercial banks and savings institutions and proprietary valuation and financial simulation models.
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